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BElockwiring Agreement Between and

BLOCKWIRING AGREEMENT

This AGRBEMINT is made on

BETWERN

AND

RECITAL

A.  The Parties have agreed the terms and conditions on which shall provision
and permit to use its Blockwiring in the building of

B. This Agreefm:nt sets out the terms and conditions on which shall provision
transmission capacity over its Blockwiring to the 'in the building of

OPERATIVE PROVISIONS

1. DEFINITIONS AND INTERPRETATION

1.1 The followiug terms used in this Agreement shall have the follewing meaping,
onless a conirsry intention is specified:

“Agreement” means thesc terms and conditions and the attached Schedules 2
snended from time to time in accordance with clause 19.9.

“Applicable Law™ means any law, Tule or regulation of Hong Kong or any-
country (or political sub-division thereof) which is applicable fo either Party, the
wso of Rlociowiring or the provision of service by any Party to a Subsctiber;
obligations under any telecommiurications o other ioance heid by gny Party or
any person to whom & Party provides services; any lawiul determination,
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decision or dircotion of the TA or 8 Government Ageney in Hong Kong or any
country (or political subdivision thereof) which is spplicable to 2 Party or the
use of the Blockwiring, and any applicable intemational comvention o
agreement.

“Associate Compnuy” in relation to 4 Party means:

(& =a “subsidiary” of that Party, 2 “holding company™ of thar Party and
“subsidiary of the same “holding corapany™ as those tezms are defined in
the Companies Ordinance (Cap 32) of Hong Kong: eand

(b}  any corporate partuership in which one or more compamies referred to in
paragraph (a) together hoid & controlling intercst,

“Available Date” means the day when the Providing Operator inférms the
Requesting Operator that Yeased transmission capacity over the Blockwiting
specified in an accepted Order is availsble to the Requesting Operator and tha
that Blockwiring can be operated in accordance with the specifications set outin
Schedula 2,

“BIP” means a physical interfacing device anu associated cabling for
conuscting with the termination point of the Providing Operator’s main
distribution frame specifications of which are set out in Schedule 1, or such
other device which may be agreed between the Partics from time to time, which
is installed as close as practically possible fo the Providing Operator’s main
disiribution frame (usually located on the ground floor or in the basement of the
relevant Blockwiring Building) for cotnecting the Requesting Operator’s
Network to the Blockwiring to be provisioned in accordance with ihjs
Apresment.

“BIP Application® means g written, application by the Requesting Operator to
the Providing Operator in accordance with Schedule 1 in relation to the
provisioning of a BIP.

“BIP Charge” means the charge payable under this Agreement in acoordance
with clause 9.1 and Schedule 3. )

“BIP Specifications” means the specifications for 3 BIP a8 set out in Schedule
i.
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“Rlockwirlag” means any wire copper blockwiring vircuit owned or
eligible 10 be Juased by the Providing Operator in place within a Blockwiring
Building which may consist of either Vertical Blockwiring or » combination of
Vestical Plockwiring and Harizontal Blockwiring.

“Blockwiying Bullding” wesns any building, building estate or multi-lower
building cornpley in which there is Blockwiring and in respect of whick the
Parties have made arraugements for the provision of a BIP in accordance with
this Blockwiring Agreement,

“Blockwiring Charges” means the charges payable uader this Agrettent in
accordance with clause 9 and Schedule 3.

“Blockwiring Ohne-off Charges” means fhat part of the Bilockwiring Charges
which is payabie one-off on the Available Date of the Bloekwiring, #s staled in
clango 2 of Schedule 3,

“Blockwiring Recurront Charge” means thig part of the Blockwiring Charges
which is recurfent in nature and payable each month during the tems of that
Contract, as staied in clanse 3 of Scheduje 3.

“Business Day” means a day other than & Saturday or Sunday or 2 public
holiday in Hong Kong,

#Contract” means each individual agreement for the provisioning of Jeased
transmission capaoity over Blockwiring which is established in accordence with
clause 3.5,

“Foree Majeure” means anythg outside reasonable control of the Padty
affecred inchuding (msofer &8 it is outsile the reasonably contrel of that Pariy)
aets of God, industrial disputes of any kind, war decinred or urwleclared,
blockade, disturbanse, lightning, fire, enrthguake, stona, fiood, explosion or
metent, gnvermmental restraint. expropriation of prohihition, any action urevent
thae infringes property riphts. fushility or delay in geanting or oblaining
povernmental £2550VslS, CODICTUE, PEMIE, lieoroes ur 2uihosties woliding bus
not tmiled to, from Covernpien’ Ayeaeies, or toermination or withdrawnl of such
appreoR, CLnSCnES, PTILENS B3 Meereds ToE cavsed by fhe fdty of te affectad

Party.
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"FCL Licence"” means the Fixed Carrier licence granted to each
Party pursuant to the Telecommunications Ordinance,

“Government” means the Government of Hong Kong,

“Government Agency” means any goverment or goveriraent deparfment, a
governmenttal, semi-governmental or judiofal person or a person {whether
aufonomous or not) eharged with the administeation of any Applicable 1w
{including buf not limited to the Teleconunmsications Authority),

“Hong Kong” means the Hong Kong Spectal Aduinistrative Region of the
People’s Republic of China,

“Horizontal Rlockwiring” means that swtion of & . wire copper
blockwiring ciseuit in place within a Blockwiring Ruilding connecting 2 1.ocal
Box and & Termination Sasket or a terminating fanse.

“Loenl Box™ means the apparatus Jocated o 4 floor of a Blockwiring Building
which the Providing Operator tges 10 terminato the Veriical Blockwiring on that
floar.

“Loss” includes loss, cost, damage, cxponse and charge.

“Mintmum Contract Period” means the minimmm poriod of cuch Contract as
specified in clanse 3.2 commencing on the applicable Availabie Date, for which
the Requesting Operator shall pay monthly recoment charges to the Providing
Operator in accordance with this Agreement.

“Network™ of & Party memns the fixed telecommunications neiwork of that
Yarty operated, established and maintained by that Party in sccandancs with i
FINS Licence,

*O&M Manual” means the operations snd maitenance mantai, & Jdraft of
which 15 set out in Attachment A, us updated from time 10 e in secordance
with this Agreenizmt and the proccdures set ovt i the O&M Mrnua), For fhe
uvoldimer of donbl, the said Atuchment A and the D&M Mancai shall be patof
this Agteement,

- —— v e e e vy L TR T S,
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“Crder™ means & written order Som the Requesting Operatos fo the Providing
Uperator which contams information specified in clauss 2, Part B of Schedule 2
for the provision of leased Rapsmission capacity over Blookwiring in
atcurdance with this Apreemont,

"Party" means or , and "Parties™ mesans both of them.

“Providing Operator” mems the Pasly which provisions Iunsed transmission
sapacity over Blockwiring fo the Requesting Operator in accordance with this
Agreement, (" M

“Requesting Operstor” means the Pacy which roquests the Providing
Operator to provision fonsed wansmisgun capacily over Blockwiting in
accordance with this Agreenseat. (7 M

“Standard Provisioning Perfod” means the stendard targer provisioning
period that is pecified im clsuse 6.1, Part C of Schedule 2 for the provisioning of
{ensod wansprission capacily over Blockwiring after an Order hs been accepted
by the Providing Operator.

“Subscriber” means the person to whom a Party spplies telecommunication
services over Blockwiring.

STax” mengs ahy present or future tax, levy, impost, deduction, charge, duty,
counpulsory Toan o withholding tax (together with any related intersst, penaly,
fire nnd oxpensc in cormecting with any of them) levied or imposed by any
Goverpruen! Ageacy, other then those imposed on overall incoms.

“Telecomimnnications Anthorily” or “TA® hns the meaning given o the term
“Asthoyity™ 5 the Teleconupunientions Ordinance.

“Teleeommnpications Ordinmee” means the Telecompiapeations Ordinance
{Cap 106, 3¢ the same By be amendad ot replaced frony lime ta e,

“Termination Socket” masna te staudard socket preprovisioned (hefore the
Ordert by the Providing Operator af = Suhseriber's premises for knninpting the
Froviing Operater s Hotzomal Blovkwiriag in ordes in provide service 1o that
Subsorker s proaused
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1.2

21

2.2

23

“Yertical Bloekwirlng™ means that section of 2 wite copper blockwinng
cifeuit in place withio & Blockwiring Building connceling the BIP or (he
leunination point of « tiv-cable connesting to the BIF, and a Local Box, and
where only Vertioal Blockwiring i being provisioned, Virtical Blockwiriag
includes any jumper or a connevtor refirved 1o in clause 9.2, Part D of Schedule
The Parties sholl 15se their respretive regsonable endeavors to fingfise the draft
O&M Manual within - months of the date of exectition of this Agresment.

ORDERING AND ACCEPTANCE, PROCEDURES
From time to time, the Requesting Operalor may place an Order,
The Providing Operator may reject an Order only:

(&  insecordance with clause 4.1, Part B of Schedule 2 or
(b}  ifthe Blockwiring required to fulill the Order isnot avatiable on the date
of receipt of the Order.

For the purpose of clause 2.2(b) of this Agreement and clause 3.1 of Schedule 2
and subject fo cluuses 2.6, 2.7 and 2.8 of this Agrecment, Blockwiring shalf he
reganded as being availablo if all the conditions set eut in following paragraphs
are satisfied:

(2)  there is suitable Vortical Blockwiring in place in the Blotkwiring
Buildivg proposed in the Order which complies with the relevant
specifications set out in Schedule 2;

() in the case of an Order for Vertical Blockwiring combined with
Honzontl Rinchkwirivg, there is Horizontal Blockwidog and a
Termination Socket in place or the Requesting Opertior provides s own
borizontal blockwiring or the Panties afwree the terme and conditions on
whick the Providing Operator shall instaff thay hovirogtal biockwirng;
and

(¢} the Blockwiring is not on the date of reccipt of the Onler
it salicct 1o clavess 2.4 ang 2.4 tolow, heing used DY 2y Dopeon

e T B e e e e me 4
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(including the Providing Operator); or

(i) reasonebly required to be used by the Providing Operator dering the
period of  months after the proposed Available Date on the basis
of the Providing Operator’s curtent business plan al the date of
recedpt of the applicable Order; or

(iti) the subject of an order recsived by the Providing Opetator from a
third party (including another telecommunication serviec provider)
o or before the date of receipt of the Ordar by the Providing
Operator; or

(iv) the subject of a bona fide order placed with the Providing Operator
on or before the date of recaipt of the Orderby a person {otherthana
teleconrmunication sorvice provider) who wishes to use the
Blockwiring or 2 service provided by the Providing Operator using
the Blockwiring (other than Blockwiring referred to in claugs 2.4
below); or |

(v} subjoet to any of the ciccumstances described in clause 3.4 of this
Agrecment which, if the Blockwiring were provisioned, the
Providimg Operator would be entitled to terminate the Contract
under that clause.

2.4 If the Providing Operator is providing telecommunication scrvices 1o a
Subscriber over any Blockwiring and that Subscriber wishes to {erminate all
services provided over that Blockwidng and become a Subscriber of the
Requesting Operator and that Blockwiring is suitable for re-use and of a kind
refered to in clauses 2.3(a) aud 2.3(b) and clauses 2.6 and 2.7 of this Agreement,
then that Blockwiring is available for the purpose of clause 2.2(b) of this
Agreement if;

(@)  the Providing Operator’s standard discommection notice bas boen signed
by a duly authovised representative of that Subscriber:

{(b)  the original of the signed disconnection notive referred to i paragraph (2)
hag been provided to the Providing Operator’s customper Font office and
2 vopy of that signed disconnection notice togsther with the applicable
Order has been provided to the Providing Operator in accosdance with
clause 17 of this Agreement;

(¢}  the Providing Operator has received a written confirmation issuod by *he
Requesting Operator confinming, that thut Subsuriher wishes to apply for
any telecommunieation service from the Requesting Operator; and

Commennial in Confidence ' Page 7 of¢
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2.5

2.6

27

2.8

ta¥
S

B T P — e e it

(@  the disconnection notice has not been revoked or eancelled (in whole or
in pert) by that Subsciber before the rclevant Blockwiring is
provisioned.

If the Requosting Operator urders Blockwiring that on the date of receipt of the
Order is used by any third party (including 2 {elecommmmicntion service
provider) {o serve a person who wishes to become 2 Subscriber, the Requesting
Operator, nmst agree father arrangements with that other party aud the
Providing Operator,

Acceptance of an Order shall be conditional on suitable ammangements being
made for the provision uf BIP for the relovant building in accondance with clanse
3 below.

The Providing Operator’s obligation to provision feased transmission capacity
over either Verlical Blockwiring or Vertioal Blockwiring combined with
Horizontal Blockwiring is limited to existing copper wiring on the date of
receipt of the Order and a Termination Socket which comply with the relevant
specifications set out in Schedule 2. The Providing Operater is under no
obligation to install sny new blockwiring or sockets as a result of fhis

Agrcement,

Subject to clause 18 below, this Agrecment applies to g} Blockwiring
provisioned during the term of this Agresment.

CONTRACT

If the Providing Operator informs the Requesting Cpezalor that its Order has
heen secepted under Schedule 2, o Contract shall be deemed to have hoen
established between the Troviding Operator and the Requesting Operator in
respeci of the specificd Blockwirtng, Clauses 3 (o 19 {inchisive) of this
Agreemsnt awe deemed to be incorporated in each Contract as its terms and
couditions,

The Minfanm Cowtract Perlod for each Contract is  monthe subiect in the
right of a Party to terminste in accordance with this slause 3 and olauce 10
below,

e e - e
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33

34

Without prejudico to clause 10, the Requesting Operator may torminate 2
Coniract by giving month written notice to the Providiug Operator at any time
after expiration of the Minimum Contract Petiod for that Contract.

Without prejudice to clauge 10, the Providing Operator may tepminate a
Contract:

(@)

(b

By giving months notice to the Reguesling Operator ift

@

{i)

a notice of demolition of the Blockwiring Buildiug has been issued
{(except that if the Providing Operator is given tess than  months
notice of demolition of a Blockwiring Building from the owner of
that building, the Providing Operator must notify the Requesting
Operator a8 soon as practicable afier recciving notice from the
owmer of the Blockwiring Building of its demolition); or

the Providing Operator or third party conducts a technolopy
upgrade to the subjcet Blockwiring, but direct replacement of an
existing wire by a standard copper wire shall not be a gronnd
for which the Providing Operator may terminate 2 Contract under
this clause. Tu the event of such a fechnology upgrade, the Parties.
may negotiate in good faith for appropriate terms and conditions in
relation to the provisioning of leased fransmission capacity over the
subject Blockwiring.

(ii) the Providing Operator assigns ownership or right of leasing of the

subject Blockwiring. To the event of 4 proposed assignment of
ownership or transfer the right of lessing by the Providing Operator
of the relevant Blockwiring io an Associate Company, the Providing
Opoerator shall endeavowr fo procure the assignee o continue
provisioning leased frapsmission cepacity over fhat affected
Blockwiring uniil expiration of the teon of the Minimum Condract
Period; ar

by giving lo the Reguesting Operator as much prior potice ag is
reasonably practicable, if the Providing Operator no longer retains
ownarship or the right of leasing or the use of the subject Blockwiring by
force of the Applicable Law or lawful exercise of a might (but not
inchuding an assignment referred to in sub-puragraph (a)(iii) above); or

" Commercial in Confidence Page 9 of
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3.5

fe)

by giving  days notice to the Requesting Operator, if the Subscriber to
which the Requesting Operator provides telecommunication services
over a Blockwirig has applied to the Providing Operator to become a
Subscriber of (he Providing Operator for services provided by the
Providing Operstor and:

() the Requesting Operator’s standard disconncction notice bas beeq
duly signed by u duly cuthorised representative of that Subscriber;

(i) the original of the signed disconnection notice referred fo in
sub-paragraph (i) has boen provided to the Requesting Operator’s
custoruer front office and a copy of that signed disconnection noticc
together with the applicable Order has been provided fo the
Requesting Operator in accordance with clause 17;

(i) the Requesting Operator has received 2 written confirmation issued
by the Providing Operstor confinming that the Subscriber wishes 0
apply for any telecommunication service froms the Providing
Opezator; and

{tv) the disconnertion notice referred 1o in paragraph (i) has not been
revoked or cancelled (in whole or in part) by that Subsuriber before
the Providing Operator gives notice of termination io the
Requesting Operator.

The Providing Operator may give notice to the Requesting Operator at any time
duxing the tenn of a Contract if the Providing Operator requires to use the
Blockwiring the subject of that Contract, and if as at the date of fhat notice or
after the date of receipt of that notice:

®

{b}

(e}

the Requesting Operator or one of its Associate Companies owns or hag
aceess 1o blockwiring or other transmission capacity in that bug lding that
is reasonably substitalabie for the Blockwiring and is ot being used o
supply a telecommunication service 1o 3 Subscriber i the Blackwiring
Bujlding; or

tho Requesting Operator has 2 right o be provided with reasonably
comparative Tights of use from a third person inzespect of blockwiting or
cther tramemission capacity tha! is reasonsbly substifutable for that
Blockwiring and hag nof been lawfully refused: or

the Subscriber of the Reguesting Operator in that Blockwiring Ruilding
has terminercd sl tolecommunication services mrovided oves that

A—— - A+ 4 bene |« —————t ey —— e e
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4.1

4.2

4.3

44

Blockwiring by the Requesting Opevator; or

(@)  the Requesting Operator does not have a Subscriber i that Blockwiring
Building for telscommunication scrvices. provided over that
Blockwiring,

then that blockwiring shall no longer be available for nse by the Requesting
Operator under this Agreement and the Requesting Oporator must notify the
Providing Operator within  Business Days of the existence of any or all of the
circumstances in paragraphs (2) to {d) and disconneet that Blockwiring from its
Network as soon as is reasonably possible. If thers is any bona fide dispute in
relation 1o whether paragraph (a), (b), (¢) or (d) of this clause applies or in
relation to the relevant technical implementation, the Parties shall rosolve that
dispute in accordance with the dispute resolution procedures In clausc 16.

PROVISIONING

Where Blockwiring is available under fhis Agreement, the nommal target
lead-time for maidng leased transmission capacily over that Blockwiring
available to the Requesting Operator is the Standard Provisioning Period in
accordance with Schedule 2.

The Parties shall provision Blockwiring undor this Agreement in accordance
with Schedule 2 and the O&M Manual,

The Reguesting Operator acknowledges thet the Providing Operator gives no
warranties or representations in relation to the Blodowiring other than
warranting that the Blockwixing shall comply with the speciﬁdaﬁms set out in
Schednle 2 so long as and to the extent it is not being applied to a use whish is
putside those specifications.

Nothing in this Agreement is o be construed ag vesting in the Requesting
Operator any right of use in respect of uny Rlockwiring the grant or enjoyment
of which would contravene the Applicable Law, or breach any licence, permitor
approval issucd by any Goverament Agency, ot infringe any right of or breach
any arrengament with a third person {including the building owner or 4 third
party with property inferest).

———— i oy AT T———————. Yr———n. —
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5.

BN

33

3.4

5.5

ARRANGEMENTS FOR BIP

The Requesting Operator may, from time to time, send a BIP Application to the
Providing Operator for the provision of a BIP in acoordance with either clause
3.1(a) or clauses 3.1(b} of Schedule .

The Requesting Operator shal] provide the BIP, save for and except where the
cireurnstances set out in clanse 5.3 below prevail, and the Requesting Operator;

(8  must ensurc that the BIP i installed as close as practical to the Providing
Operator’s main distibution frame and ig responsible for (and for g
cogts inctared in) providing any additional tranking and other cabling
facilities required in yelation to the installation of the BIP;

®  shall be responsible for maintaining the BIP and to provide addifiong]
capacity to the BIP if its order for leased transmission capacity c;ver
Blockwiring exceeds the prevailing capacity of the BIP: and

{¢} shall be responsible for the Provizioning and maintgining tie cables
commscting the BIP with the termination point of Providing Operator’s
main distribution frame.

The Requesting Operator may slect to request that the BIP be provisioned by the
Providing Operator in accordance with clause 5.1(b) of Schedule 1 where it ig
Impractical for the Requesting Operator to provision the BIP itsell. In such a
case, the Requesting Operator must pay the BIP Charge snd the Providing
Operator shall provision the BIP in accordance with this Agreement. The
Providing Operstor shall maiptain the BIP in accordance with this Agreement
and the O & M Manual for the term of this Agreement.

Bach Party must ensure that each BIP provisioned by it complies with the BIP
Specifications. The Providing Operator may vary the BIP Specifications in
accordance with Schednle 1 and notify (he Requesting Operator in writing,
Each BIP provisioned afier the vatiation date must comply with the new
specifications, but each BIP that hag already been installed shai 1ot be affecied
by the variation.

Further details in relation fo each Blp provisioned by the Requesting Operator
including identification, site location and physical arrangements shall be
resolved by the Providing Ogperator and the Reqgunasting Operator acting in good
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5.6

6.1

6,2

6.3

7.1

faith on a case by case basis according to the actual site situation,

Trrespective of whether the BIP is provisioned by the Providing Operator or the
Requesting Operator:

(a)  the Requesting Operator shall be responsible for providing facilities for
its equipment, distibubion fame, external cables, tie cables, and
jummeing 1o connect its Network to the BIP; and

{(b)  the BIP shall serve a5 a demarcation point between the Blockwiring and
{he remainder of fhe Requesting Operator’s Network.

LOCALBOX

This clause § applies where leased fransmission capacity is provisioned by the
Providing Operator over Vertical Blockwiring only.

The Veriical Blockwiring shall be tenminated on ¢ach floor at the comresponding
Local Box or in such manner as may be described in the O&M Manusl, ‘The
Providing Operator is responsible for maintaning the Vertical Blockwiring up to
and inclusive of the Local Box for the torm of the Confract.

The Requesting Operator is responsible for providing a separaie local sub-box,
tie-cables and other facilitics necessary for connecting its local sub-box and
horizontal wiring to the Local Box. i the Requesting Operator specifies in the
Order that it shall not be providing a local sub-box, then a B-wire comector
shall be nstalled by the Providing Operator in accordance with the Q&M
Manual,

TERMINATION SOCKET

Whers leased transmission capacity is provisioned over Vertical Blockwiring
combined with Horizontal Blockwiring then:

(a)  theProviding Operator is responsible for maintaining the Blockwiring up
fo and including the Termination Socket for the term of the Contract but
shall not be responsible for maintaining the Termination Sockel in the
instances referred to in clauses 7.2 or 8.5(d); and

(b) tae Providing Operator is not responsivle for relocating the Terznination -

Commercial in Confidence Page 13 o a
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7.2

3.1

8.2

Socket ot providing any wiring beyond the Texrnination Socket at the
Subscriber’s premises;

unless otherwise agreed by the Providing Opetator at the Hime of termination of
4 Contract, the Requesiing Operator mustreinstate the Teravination Socket to the
condition it was provisioned on the Available Date as foon as the relevant
Contract is terminated or at least days before the termination of the relevant
Contract the Requesting Operator may request I writing that fhe Providing
Operator reinstates the Termination Socket at 5 charge to be agreed between the
Parties and paid to the Providing Operator by the Requesting Operator.

K the Requesting Operator intends to replace any Termination Sacket, it must
comply with the procedures set out in the Q&M Manual and must reinstate the
Termination Socket to the condition it wis provisioned on the Available Date g
socon as (he relevant Contract is {erminsted unless otherwise apreed by the
Providing Operator at the time of such termination.

FAULT REPORTING, MAINTENANCE AND RELOCATION

The Reguesting Operator acknowledges that the Providing Operator is underne
obligation to receive fault reports from Subscribers or ather persons or to
conduct any fanlt detection and rectification except as expressly required by tis
Agreement to mafutain Blockwiring in aceordancs with the specifications set
out in Schedule 2 and the O&M Manual following notification of a fault by the
Requesting Operator and, sccardingly, the Requesting Operator must:

(8)  reccive any fault reports in respect of Blockwiring made by the
Subscriber or any other person;

(b)  ascerfain that the fault reported by the Subseriber is not the result of any
equipment or facility other than the Blockwiting;

(¢}  having properly determined that the fault appeatrs to have ocourred in the
Blockwiring, provide the Providing Operator with a fanlt report
describing the fanlt symptoms: and

() otherwise comply with fanlt notification procedures that the Parties may
agree from time to time.

Upon receiving the necessary information from the Requesting Operator in
relation to faulty Blockwiring, the Providing Operator shall nsc its reasonable
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8.3

8.4

8.5

offorts to repair and restore service of the faulty Blockvwiring within the farget
restoration perind specificd in and subject to the terms of Schedule 2.

The Providing Oporator may choose to replace any Blockwiring under a
Contract, either for operational or other reasons. The Providing Opsrator must
uss its reasonable endeavors to minimise any service intexruption to Subscribers
of the Requesling Operator because of such replacement and rust:

(&)  in the case of replacement of all of the Blockwiring in a Blockwiring
Building for prevertive maintenance purposes — give the Requesting
Operator at least Business Days prior notice of the replacement; or

() in the case of other replacements — give the Requesting Operator
substantially the sume period of notice which the Providing Operator
would give its customers in similar circtmstances notice of such
replacement,

except where such notice is not practical due to emergency.

If'the Requesting Operator notifies the Providing Opetator of & number of faults
in 2 Blockwiring over a reasonably short period of time but that Blockwiring
still operates in accordance with the speé:iﬁcatiens st out in Schedule 2, the
Parties shall negotiate in good faith (inchuding any increase in the Charges) in
relation to any other technical or commercial alternatives in responge io the
fanlt.

The Reguesting Operator must not aceess, handle, or conduct any work on the
Local Box or the Rlockwiring, except with the express consent and in the
prescnes of the Providing Opcrator’s authorised representative,  While
performing maintenance work, the Requesting Operator must not inferfere with
the wiring oircuits and other facilities of the Providing Operator, except:

(a)  the demarcation point at the BIP,

{(b)  the demarcation point at Requesting Operator’ sub local box;

(c)  the B-Wire connector end of the Horizontal Blockwiring provided by the
Reguesting Operator; and

{d)  the Termination Socket but subject to clause 7.
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8.6

B.7

92,

9.1

The Requesting Operator nagt:

(@)

®)

()

use: jts reasonable efforis 1o provide the FProviding Operator with safs and
reasonable access to the relevant Subscriber's Promises as may be
reasopably required to engble the Providing Operator to perform its
obligations under this Agresment;

obtain the permission of any third person required o give effect to
paragraph (a); and

uot authorise or allow any person other than & persott reasonably
identified as an authorised representafive of fhe Providing Operator to
maintain, modify, repair or interfere with the Blockwiring, the Local Box
and the Praviding Operator’s BIP, ‘

The Requesting Operator acknowledges and agrees thet where fhe Providing
Operator’s obligations under this Agreement are contingent on it obtaining
aocess and safe and reasonable access to a Subseriber’s premuscs then the
Providing Operator is relieved of its cbligations under this Agreement to the
extent that the Requesting Operator is unable to engure #ccess by the Providing
Operator under the conditions described in clause 8.6(a) above,

CHARGES AND PAYMENT

The Requesting Opetator paust pay the Blockwiring Charges specified in
Schedule 3 as follows:

(a)

®)

©

@

the BIP Chacge is payable npon commpletion of the installation of 2 BIP
provided by the Providing Operator under clause 5.3 above, and if the
Providing Operalor has already installed 2 BIP in the relevant building
the BIP Charge shall be payable when the Requesting Operatorplaccs the
first Order in respect of that building;

the Blockwiring One-off Charges are payable on the actusl Available
Date of the specified Blockwiring;

the Blockwiring Recavrent Charge is payable each month in advance, and
the first payment of such charge in respect of a Blockwiring shall be
calculated from the actual Available Date for the Blockwiring: and

any other charges specified in Schedules 1, 2 and 3 are paysble in
aceordance with Schedule 3.
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9.2

9.3

24

2.5

10.

0.1

102

10.3

Save for where the relevant Contract has been terminated by the Providing
Operator undor clause 3.4, 3.5 or 10.5, the Requesting Operator must pay the
Blockwiring Recurrent Charge {or the full term of the Mininum Contract Period
in respect of each Contract imespeotive of whether it actually utilises that
Blockwiring during that period, unless:

(a)  theProviding Operator is able immediately to provision that Blockwiring
to enother telecormmunication service provider on substantially similar
-terms and condifions as the applicable Confract for the balance of the
Mirdrour Contract Period; or
{b)  the Providing Operator requires the Blockwiring immediately to provide
lelecommmunications services for the balance of the Minimum Contract
Period.

The Parties must cotply with the billing and settlement procedures set out in
Schedule 3,

All Blackwiring Chargos are subject to inotease and CPI adjustment in
accordance with Schedule 3 and this Agreement.

The Parties agree that the Blockwiring Charges specified and adjusted in
aceordence with Schedule 3 shall apply for the term of this Agresment.

TERM REVIEW AND TERMINATION

This agreement commences on signing and shall continve unti} terminated in
accordance with this elauge 10,

Thiz Agreement may be terminated by either Party giving  months notice to
the other Party and such notice may be given at any time only after years from

the date of this Agreement.

Either Party may tenninate this Agreement at any time with immediate effect by
giving the other Party notice in writing if:

(8  the other Paity breaches a material provision of this Agreement (other
than payment of Bloclkwiring Charges) and that breach is not remedied
within ~ days after receiving written notice to do so;
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16.4

10.5

{b}

()

@

{e)

®

& Force Majeure event which substantially and advessely affoets the
ability of the other Party to perform its obligations under this A greement
contiimes for a perfod of at least days;

the other Party becarmes subject to any form of insolvency administration
or winding-up, unless there is 3 bona fide dispute between that Party and
the persan(s) sesking to subject that Pariy to msolvency administiation or
winding-up; or

a receiver, receiver and manager, official manager or like official is
appointed over the whole or a substanfial part of the other Party's
updertaking and property and the sppointment remains in effect for a
continuous pericd of  Business Days; :

2 holder of an encumbrance takos possession of the whole or my
substantial part of the other Party’s undertaking and property; or

the Telecommunications Authority revokes the other Parly’s PTNS
Licence.

Without prejudies to other parts of this Agreement, the Providing Operator may
terminate any Contract at any time with inmmediate effect by giving the
Requesting Operator notice in writing if:

@

®

the other Party breaches a material provision of that Contract {other than

payment of Blockwiring Charges) and that breach is nof remedied within
days after receiving written notice to do 50}

the Requesting Operator breaches any payment provision of that

Contract and that breach is not remedied within  days after Teceiving

notice 10 do so in which case payment of the relovant sum and any

overdue interest shall remedy the breach;

Either Party shall be entitled fo terminate any Contract at any time with
immediate offcet by giving appropriate notice o the other Party

@

{b)
©

a Foree Majeure aven{ which substantially and adversely affocts the
gbility of the other Party to pexform its obligations under that Contract
continues for a period of at least days; or

an event doseribed in clause 10.3 {c), (d), () or (f) ocours,

if arrangements have been made betweer, the Providing Operator, the
Requesting Operator and a third party telecommunication service
provider for the release of the relevant Blockwiring for nse by that third
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party to serve a Subscriber who wishes to becornie the customer of that
third party.

10.6 If a notice of termination of this Agreemnert (a8 opposed to an individual

10.7

10.8

10.9

Contract) is issued in accordance with this clause 10, the Providing Operator is
not obliged 1o accept any new Orders fom the Requesting Operator nor is the
Providing Operator obliged to fulfill any existing Orders from the Roquesting
Operator which have not been accepted pursuant to the Drovisions of Schedule
2.

A notice of termination of this Agrcement shall be deeined to be a notice of
termination of each Contract if the terminating event in respect of ihis
Agreement also constitutes a terminating event for thai Contract This
Agreement shall coptinue to apply to any Contract existing at the time of
termination of the Agreement untif termination of that Clontract in accordance
with this Agreement. Without prejudice to any other tights of the Providing
Operator o terminate each Contract in accordance with fhis Agreement, on
giving natice to terminate this Agreement, the Providing Operator may give
natice to terminate a Contract with offect on the date which is the earlier of

(@)  thoespiration of the Minimum Contract Period; or
(b)  the termination date of this Agreement.

Termination of this Agreement or any Contract shall not extinguish or otherwise
affect any rights of any Party against the other which:

{(8)  have accrued before the date of termination of this Agteement or that
Contract; or

(b)  othorwise relatc to or may arise at any fature time from any breach or
non-observance of obligations under this Agreement or that Contruct
which arose before the date of tenmination of this Agreement or (hat
Coniract,

On termination of any Contract, the Requesting Operator must tmrnediately pay
to the Providing Operator all Blockwiting Charges (whether or not due) which
have acerued up to the date of termination and unpaid wader that Contract,
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11,

i1.1

11.2

11.3

114

12.

12.3

USE OF BLOCKWIRING

The Requesting Operator must not uss any Bloskwiring provisioned to it wnder
this Agreement or allow any other person fo use that Blockwiting in such a way
that may:

(W)  cause nferference to the supply of telecommunications sarvices supplied
by the Providing Operator or any third parly to the relovant Blockwiting
Building; or

(b)  threaten thesafety or well-being of any person or property in the relevant
Blockwiring Building; or

{c)  cause operational inconvenience to users of other wiring in the relevant
Blockwiring Building,

If the Requesting Operator fails to remedy a breach of clauge 11.1¢) or ()
within ~ Business Days of receiving written notice of sucl breach from the
Providing Operator, the Providing Operator may suspend service of that
Blockwiring, The Providing Operator may terminate the Contrast for that
Blockwiring if the Requesting Operator doss not within & further Buysiness
Days rectify the breach to the reasonable satisfaction of the Providing Operator,

If the Requesting Opexator fails to remedy a breach of clagse 11L.1(b)
imrnediately on receiving oral or written notice of such hreach from the
Providing Operator, the Providing Operator may suspend the use of that
Blockwiring, The Providing Operator may terminate the Contract for that
Blockwiring if the Requesting Operator does not within  business Days rectify
the breach to the reasonable satisfaction of the Providing Operator,

The Providing Operator ray not install a device 1o limit nse of any Blockwiring
provisioned to the Reguesting Operator wnder this Agreement unless the
Requesting Operator fails to remedy a breach of clanse 11.1(a) or {c) within
Business Days of receiving written notice of such breach from the Providing
Operator.

FROPERTY INTEREST

The Providing Operator retains all tight or title in the BIP (ifitis provided by the
Providing Operator), the Blockwiring, the Local Box, and the Termination
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13.

13.1

13.2

13.3

4.

14.1

15.

151

Socket and nothing in (his Agreement or any Contract is 1o be constrned ag
vesting such right or title in the Regucsting Operator.

FORCE MAJEURE

If a Party is unable to perform an obligation under 3 Conxtract or this Agreement
{other than an obligation fo pay Blockwiring Charges) by reason of a Force
Majeure, that obligation is suspended to the extent that it is affected by, during
the continuance of, the Porce Majeure, if that Party:

{2)  gives the other Party prompt notice of the Force Majeure setting out the
details of the Foree Majeure and an estimate of the extent and duration of
its inability to perform; and

(b}  uses all possible diligence to remove that Force Majeure as quickly as
possibie.

Jf the Foroc Majenre continucs for 2 period of  days after a notice given under
ois clause, without prejudice to each Party’s rights vnder clause 10.3(b), the
Parties must mee! to discuss in good faith a mutally satisfactory resolution to
the problem.

The requirement that o Foree Majeure be removed with all pogsible diligence
does not require the settiemont of strikes, lockouts or other labour disputes or
claims or demands by any government on terms contrary fo the wishes of the
Party affected. '

. CONFIDENTIALITY

The Partics acknowledge that the Confidentiality Agreement betwoen them
dated applics to all confidential jnformation disclosed by one
Party to the other Party it relation to this Agreement.

LIMITATION OF LIABILITY AND INDEMNITY

Hach Party acknowledges that fhis clause:

(8  provides for ceriain exclusions and Jimitations by sach Party of Hability
to the other Party for the other Party’s Losses;
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152

15.3

(b)

)

does not exchude or limit the application of any provision of the
Applicable Law where to do so would:

(@ contravene that law; or
() ocause any part of this clause to be void; and

dess not exclude or linit & Party’s tight to seek or obtain any remedy that
may be available at law or in equity when dataages are not an adeguate
remedy, including bW mot limited to an injunction or specific
performance,

Notwithstanding clause 15,4 and 15.5 or any other provision of thig Agreement,
each Party excludes al} liability to the other Party (whether under contract, tort,
statule or stherwise) for any:

(@

{b)

©

consequential or indirect Loss {including loss of revenne or profits) of
the other Party;
lisbility of the other Parly to any flaird party for any:

() conseguential or indirect Loss (tacluding loss of revenus or profits)
of that third party (other than consequential or indirect Logs of 4
- natural pexson for personal njury or death under » claim by a
natwral person referved 1o in clauge 15.4(a) and 15.5(a); ang
(1) direct Loss of that third party other than direet Loss of g type
referred to in clause 15.4; and

ligbility of the other Party to any Government Agercy under or ip
relation to the other Party’s FCL  Licencs (neluding under any
performance bond relating to that Party’s FCL Licence),

saffered or incurced by the other Party during or after the form ol this Agreement
arising under or in any way ot of or in conmection with this Agreement or any
Contruct, the performance of this A greement or any Contract or the termination
of this Agreemment or any Contract,

Other than Loss of a type refered to in clause 15 4, the lisbility of one Party (o
the other in contract, tort or otherwise {including any Hability for negligence)
arising by reason of or in connection with this Agreement and af Contracts is
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154

155

limited to for any one incident or series of events arising from a
single ncident or common cause and in po case shall a Party be liable for
aggregaie amount of in excess of for all iability arising by reagon of
or in connection with this Agreement and all Contracts.

Subject to clause 15.2, nothing in this Agreement or any Contract in any way

excludes or restricts a Party’s (“Indemnifying Party””) iability to the other Party
(“Innocent Party™) for:

(a)  Losses of the Innocent Party for any slaim against the Innocent Party by

any natural person for any injury fo or death of.

(i} any of tho Indemnifying Party’s personnel;

(ii) any of the Innocont Party’s persormel; and

(il} any other person, '

caused by negligence of the Indemnifying Party or its cmployees, agents
or contractors atising out of or in cormeetion with this Agreement or any
Contract;

(b)  direct Losses for damage to or loss of any equipment, facility or other
tangible property of the Innocent Party or any other person caused by the
negligence of the Indemmifying Pasty or its employess, agents or
contractors agising out of or in connection with this Agreement or any
Contract; and

(¢}  direct Losses avising from an intentional breach of this Agreement or any
Coniract by the Indemmifying Party or ils employees, agents of
contractors or auy fand.

Subject to clange 15.2, each Party ("Indemnifying Party™) indemnifies the other
Party (“Innocent Party™) against zll:

(s}  Losses of the Innocent Party for any cleim against the Tomocent Party in
relation to any injuey to or death oft
i any of the Indemmifying Party’s personuel;
(il  any of the Innocent Party’s personnel; and
(i) any other person,
caused by negligence of the Indenmifying Party or its emyployess, agents
or contractors arising out of or in connection with this Agreement or any
Contract;
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15.6

137

{®)

{c)

direct Losses arising from damage to or losg of any squipment, facility or
other tangible property of the Innacent Pacty or 4y other person caused
by the negligence of the Indermifying Party or its employees, agents or
contractors arising out of or in conpestion with this Agreement or any
Coantract; and

direct Losses arising from an intentional breach of this Agreement or any
Contract by the Indemnifying Party or its employees, agents or
contractors or any frand.

Each Party:

(a)

{®)

excludes all conditions, warranties and representations implied by law or

- Salole except any implied condition, warranty oy reprasentation the

exclusion of which would contravene the Applicable Law or cause this
clause io be void (“Statutory Condition®); and

limits its Hability for the breach of a Statutory Condition to the mazimum
extent permitted by law.

The Requesting Operator must ensure that each agreement with a Subscriber
(“Subscriber Contract”) includes a provision that is desigued, in so far as the
Requesting Operator is legally able to:

(2

()

cxclude and limit the Hability of the Providing Opemtor to no lesser
cxtent than the Subscriber Contract excludes and fimits Reguesting
Opcrator’s Hability to that Requesting Operator Subscriber for Loss
suffered or incurred by the Reguesting Operator Subscriber during or
after the term of this Agreement arising under or in any way out of or in
connection with this Agreememt or the relevant Contract, the
performance of this Agreement or the relevant Contract or the
termination of this Agreement or the relevant Contract; and

at a uinimum js designed (in so far as the Requesting Operator is legally
able) to:

(i) exclude the Providing Operator’s Yability 1o the Requesting
Operator Subseriber for all consequential and indirect Loss of the
Requesting Operator Subscriber (incloding loss of revenue or
profits); and

(1) limits the Providing Operator’s liability to the Requesting Operator
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15.8

13.9

15.10

15.1%

15,12

Subscriber for all Loss to 2 maximum amount of - for any
one incident and for a serizs of incidents ariging out of a
COMMOn CaUss,

provided that:

(¢)  nothing in this clause requires the Requesting Operator to include any
provision i the Subscriber Confract that shall canse such exclusions and
limitations of lisbility to be void at Taw; and

{d) the Requesting Operator may provide a copy of its standard Subscriber
Confract from time to time to the Providing Operator for reference.

Ry virtue of and subject (o this clause, the Requesting Operator confers on the
Providing Operator the benefit of the provision in the Subscriber Conlract
referred to in clause 15.7. The Requesting Operator must act as the Providing
Opexator’s trustee and agent for the sole purpose of conifcriing the benefit of
such & provision on the Providing Operator as beneficiary and hold the benefit of
that provision which is conferred on the Providing Operator as a trustes for the
Providing Operator. The Requesting Oporator shall ot have any right to act on
behalf of the Providing Operalor as agent, trustee or ofherwise except as
expressly set out in this clause,

The Requesting Operator indemmifies the Providing Qperator for any Loss
suffered or incmred by the Providing Operator as o result of 2 breach of clause
15,7 by the Requesting Operator.

The limitations of liability under this clause:

{8)  do not apply to any Hability to pay Blockwiting Charges under this
Agreement or any Coniract; and

(b)  are to be applied such that a Party’s limitations of lisbility under this
Agresment or any Contract are not exceeded as a result of any separate
liability for the same event under any offer agreement botween the
Parties.

This clause 15 swryives termination of this Agreement or any Condract.

The exclusions and limitations of Hability under this clause apply in aggregate
for all Contracts and not as separate Lmitations or exclusions of Hability und~
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separaie Conlrasts.
16. DISPUTE RESOLUTION
Working group

16.1 AParty may give written notice to the other setking out any dispute that Party hag
nrefation to the subject matter of this Agreement whether or not this Agreement
specifically calls for a dispute to be referred for resolution under this clanse 16,
On receipt of that notice each Party shall sppoint representatives to a working
group. The Parties shall cnsure that their representatives nise their best efforts to
resolve the dispute.

Technical Matters

16.2 Notwithstanding clause 16.1, the Parties shall refer disputes of 2 technicul nature
I a technical working committee established under the O & M Munual. The
Partics shall procure that its representatives on the technical working committes
use their best cfforts 1o resolve the dispute in the manner set out in the O&M
Manual.

Senior Management

16.3 If the working group or the technical working committes is not able to resolve
the dispute within days of that dispute being referred 1o it, the Parties shall
refer (o dispute 1o the senior management of both Parties for resolntion who
shall seek 10 resolve the dispute within a further  days.

Setflement offers

16.4 Each Party acknowledges that any offer made by a representative of the other
Party in an attempt to settle a dispute is made on 2 without prejudice basis unless
specifically indicated otherwise in writing,

Without Prejudice

165  Alfter complying with the procedure set out in this clavse 16 a Patty may
approach the TA or exercise any legal right that may be available to it and this
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clause 16 is without prejudice o the right of a Party to seek the intervention of
the TA or & coutt,

17. NOTICES

17.1 A notice, consent, request, order, application or any other commpmication
(“commmnication™) under this Agreement must be in writing and must be left at
the address of the addresses, or sent by prepaid post (ainmail if pested to or from
a place ontside Hong Kong) to the address of the addressee or sent by facsimile
1o the facsitile number of the addressee specified below or any ofher address or
facsimile number the addressee requests.

Attention:
Qifice held
Address:

Facstrile;
Copy to:

Facsimile:

Attention:
Office held:
Address:

Facsimile:

17.2 A written communication is deemed to be received:

(g)  ifby hand delivery, when it is delivered;

(d) il a letter, three days afler posting (seven, if posted to or from a place
outside Hong Kong); and

(c)  ifafacsimile, at the time of dispatch if the sender receives a ttanemission
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17.3

174

18.

18.1

182

18.3

184

i85

report which confirms that the facaimile was sent in its entirety to the
facsimile number of the recipient.

If & Party intends that communications on operational issues be sent to another
addressee and facsimile number within its company, i may notify the other
Party of the same by issuing a notice in the taanner stated above in clanse 17.1.

Communications received by a Party outside of normal working hours (being
$:00am to 5:00pm on any Business Day) shall be regarded as being received on

the immediately following Business Day.

REGULATORY REVIEW AND MATERIAL LEGISLATIVE CHANGE

If any provision of this Agreement is in breach of atty Applicable Law the

Parties must negotiatc in good faith such amendments to this Agreement that are
Recessury or appropriate to ensure consistency between this Agreement and the
Appliceble Law,

This Agreernent (and all matters the subject of it) is conditional on all necessary
governmenta] consents and approvals (imchiding, without limitation, any
necessary consents and approvals from the TA), if any, relating to or required for
the offer, provision and use of Blockwiring, being obtained in terms reasonably
satisfactory to both Parties as to form and content.

If any of the terms and conditions of this Agreement is subject to review by the
TA and is niot upheld in its entirety, the Parties shall negofiate in good fKith to
agree on a similar arangement taking into consideration the outcome of the TAs
TEVIEW.

The provisions of this Agreement remain in full force and effect during any
negotiations under this clanse until the commencement of an Apreement
replacmg or amending this Agreement.

If the Parlies are mutually unable o agree a solufion within raonths of
commencing negotiations under this clauss 18, either Party may terminate this
Agreement by giving  months advanced writfen notice to the other Party.,

B il o P —

Commercial in Confidence Page28¢ 3




Blockwiting Apreement Between and

18.6 AMaterial Legislative Change occurs if

18.7

18.8

19,

(8}  the Telecornmunication Ordinance is amonded or deleted or a new
condition or rule is imposed; or

(b}  acondition of a Party’s FCL Licence is amended or deleted or a new
condition or rule is imposed; or

{c} alewful direction is made by the TA,

and such amendmont, repeal, deletion, new conditionn or role or dixection
materially effeots the rights or obligations of either of the Parties vnder thig
Agroement.

If a Material Legislative Change ocours a Party may notify the other Party of that
Material Legislative Change and the Parties shall then negotiate in good faith to
agree such amendments to this Agreement as are necessary o appropriate to
ensure consistency between this Agreement and the Ordinance, FCL  Licence
or lawful direction.

Axy present or future legislation which operates on a right, power or remedy of
person in connection with this Agreement is excluded except {o the extent that:

{a}  its exclusion iz prohibited or renderod ineffective by law; or
{b)  this Agreement specifically or by necessary implication provides to the
contary.

GENERAL

Acknowledgement

19.1

The Parties acknowledge that the existence of this Agreement or the inclusion of
any specifie right or obligation in this Apgrecment is entirely without prejudice to
whether the grant of that right or the acceptance of that obligation falls within or
ouiside the terms of zection 36A of the Ordinance or any obligation under its
FCL Licence.

Cumulative Rights

192 The rights, powers and remedies of a Party under this Agreement and any
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Contract are cummulative with the rights, powers or remedies provided by law
independently of the Agreement or & Contract.

Exercise of Rights and Goud Faith

192 APartymay cxoreisea tight, power or remedy at its discretion, and separately or

194

conenrrontly with another right, power or remedy, Asingle or partial exercise of
a right, power or remedy by aParty does not prevent a firther exercise of that or
ofany other right, power or temedy, ‘

Each Party shall act in good faith in seeking to agree any matters in relation to
this Agreement and in the exercise of rights and the performance of obligations
under this Agreement.

‘Wiiver and Variation

19.5

19.6

A provision or a right under this Agresment or any Contract may not be waived
except in writing signed by the Party granting the waiver, or varied except in
writing signed by the Partics,

Failure or delay of any Party at any time to take action against the other Party as
provided in thig Agreement or any Contract shall not affest such first-mentioned
Party’s right to require foll performance of this Agreement or any Contract at
any time thereafter. Waiver by any Party of a breach of any provision of this
Agreement or any Contract shall not constitate 2 waiver of any subsequent
breach nor in any way affect any right, power or remedy of that Party under this
Agreement or any Contract,

Approvals apd Consents

19.7

A Paly may give or withhold its approval or consent conditionally or
mconditionally it its discretion unloss this Agreement states otherwise,

Further Assurances

19.8

Bach Party must, at its own &xpense, do everything reasonably necessary to give
full effect to this Agreement and any Contract. Each Party must beay its own
oosls In negotiating, preparing and sigming of this Agroement,
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Amendments

199 This Agreement may not be arended except by written instrument executed by
the Parties provided that the Parties acknowledge that this Agrcement may be
amended at any time and from time to time in whole or in part in accordance
with 2 determination lawfully made by the TA under Section 36A of the
Telecornmunications Ordinance.

Enfire Agreement

19,10 This Apreement coutains the entire agreement and understanding between the
Parties relating to Blockwiring and supersedes and cancels in ail respects all
previous letters of intent, agresments or arrangements between the Parties on
this subject matter.

Relationship of the Parties

1941 (8} The relationship between the Parties under this Agreement or any
Clontract is one of independent contractors omly, Unless otherwise
provided, nothing in this Agreement or any Contract is to be construed as
creating an agency, partmership, association, trust or joint venlure
between the Parties. -

(b} Neither Party nor sny of its employees, agents, representalives or
contractors is to be deemed to be an employee, agent, confractor or
representative of the other Party.

()  Other than expressly provided in this Agreement, neither Pady has any
authority to hind or oblige or incur any labikity on behalf of the ofher
Party and no such suthority is to be implied.

Scvergbility

19.12 If any provision of this Agreement or any Contract is construed 1o be illegal or
invalid, it shall not affect the legality, validity and enforceability of the other
provisions of this Agreement or that Contract. The illegal or invalid provisions
shall be trented as being deleted from this Agreement or that Contract and no
Jonger incorporated, but all other provisions of this Agreement and that Contract
shall continue to be binding on the Parties.
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Taxes

19.13 The Requesting Opsrator rrust pay all Taxes payable on this Agreement and any
Contract, any sales, value added, consumption or sivilar Tax payable in relation
to any goods and/or sexvices provided under this Agreement or any contract and
any Taxes payable in relation to this Agreement and the transactions evidenced
by this.Agreement that are introduced after the dato of this Agreement {other
thandny wwwne Tax payable by the Providing Operator) except to the extont
tﬂat such Tax i already reflected in a Charge variation pursuant to Scheduie 3

No Assignment

19.14 Neither Party may nssign axy or all ifs rights, powers or remedies nnder thig
Agreement or any Contract without the prior writfen consent of the other Party,
except that the Providing Operator muy subject to the terins of this Agresment
asgign ownership or transfer the leasing right of any Blockwitiﬁg without the
prior written consent of the Requesting Operator and either Party may assign
any or all its rights, powers or remedies under this Agreement or any Contract o
any of their Associated Companies capable of fulfilling the obligations wnder
this Agreement and the relevant Contract without prior written consent of the
other Party,

Governing Law and Jurisdiction
13.15 This Agregment is govemned by the laws of Hong Kong,

19.16 Baok pdriy ievtitably and unconditionally submits to the  exclusive
Jurisdiction of the courts of Hong Kong.

Counterparts

15.17 This Agreement may be executed in a number of counterparts. All counterparts
together shall be taken to constitute one nstruenent,
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Bxecuted as an Agresment.
Signed )
as authorized representative for )
)
)
)
In the pregghce oft )
)
) Name:
Y Title:
Name of witness:
Signed }
As anthorised representative for }
}
)
)
In the presence of: 3
)
) Neme:
) Title:
Namne of witness: )]
T T Commercial in Confidence
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SCHEDULE 1

PROVISIONING AND MAINTENANCE OF BIP

Terms defined in the Blockwiring Agreeruent apply in this Schedule.

Part A - Specifications

1.

1.1

1.2

BIP Specifications

A typical module of BIP has a capacity for termination of 10 pairs of insulated
copper wires on cach side of the BIP module complying with the following
specifications:

Comnector Type ¢ using Insulation Displaccment Contacts (D)
technigue

Type of Contact : Nommally closed with disconnection facility
(disconnection module)

Copper Wire Dimensions 0.7 1.4 mm (including insulation) per slot to
accommodate two 0.4 — 0.65 mm copper
cores per slot ‘
orene 0.7 - 0.9 mm copper core per slot

Insulation Resistance : 25x10°MQ

Dieleciric Strength b2 2000V s

The Providing Operator may from time to titae inform the Requesting Operator
by written notice of any change to the specifications set out in clause 1.1 of this
Schedule, and BIP that are installed after the date of such notice shall comply
with the new specifications.

A BIP that is provided by the Requesting Operator must comply with the BIP
Specifications.

A BIP that is provided by the Previding Operator must comply with the RIP
Specifications and shall have a capacity that is capable of provisioning  pairs
of Bleckwiring circuit in the casc of Blackwiring Buildings for residential use or

pairs of Blockwiring cireuit in the case of Blockwiring Buildings for
commercial use to the Requesting Operator. The Providing Operator shall be
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responsible for incrcasing the capacity of the BIP to prowision any Blockwiring
inexcess of  pairs which the Reqnesting Operator orders in accordance with
Scheduic 2.

‘Bach time when the Providing Operator provisions BlocIcwiring requested in an

Order, it shell connect a pair of jumper wires from the BIP oy the termination
pomt of 4 tie cable comecting to the BIP, to the Providing Operator’s MDF.

Part B — Application Procedures

3,

5.1

5.2

3.3

BIP Application
Each BIP Application must be in writing and must state whether:

(8)  theRequesting Operator is providing its own BIF, in which case the BIP
Application must be in accordance with clause 5.2 of this Schedule mnd
must state whether it is for new installation or expansion of installed
capacity; or

(b)  the Requesling Operator requests that the Providing Operator provides
the BIP, in which case the BIP Application must contain information
specified in clause 5.3 of this Schedule and must state whether it is for
new installation or expansion of instalicd capacity.

BEach BIP Application under clause 5.1(a) of this Schedule must contain the
following information:

(a)  name of buildng;

(b)  location and diagram of the BIP;

{c)  proposed date on which the BIP is to be ready for the Requesting
Operator to pre-wire its own tie cable to the BIP; and

(d)  contact person of the Requesting Operator; and

the Requesting Operator must ensure that the BIP in installed as close as
practically possible to the Providing Operator’s MDF in the relevant
Blockwiring Building.

Each BIP Application under clause 3.1(b) of this Schedule must contain the
following information:
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6.1

6.2

6.3

7.1

(@}  specified in clange 5.2 (8), 5.2 {c} and 5.2 {d) of this Schedule; and
()  desired quantity of circuit pairs to be terminated io BIP.

Responsc to Apolicat

Within ~ Business Days of the receipt of a BIP Application, the Providing
Operator shall inform the Requesting Gperator whether that BIP Application is
accepted. The Providing Operator may reject:

(@} aBIP Application under clause 1(8) of this Schedule, if the proposed
lecation of the BIP to be provided by the Requesting Operator is not
suitable or is currently being used for another pupose, or the BIP
Application does not contain information required by the Agreement
and/or this Schedule: or '

(%) aBIP Application imder clanse 5.1 (b) of this Schedule, if it ig impractical
for the Providing Operator to accept the application due to constraints in
respect of the Providing Operator’s in situ main distribution frame
tocated in the MDF room of that building.

Ifthe BIP Applicaiion for the Requesting Opefatnr io provide its own BIP is not
accepted becanse of the proposed location of the BIF, the Providing Operator
shall propose an alternative location and the Parties shall negotiate in good faith
for an altemnative location for the BIP

I the Providing Operator accepts 2 BIP Application for the Providing Operator
to provide the BIP, the Providing Operator shall inform the Requesting Operator
of the number and details of fermination points available to the Requesting
Operator for that BIP if specified capacity of BIP iz allocated to the Reguesting
Operator in advance, the location of the BIP and the targeted date when the RIP
shall be available for the Requesting Operator 1o run ils own tie cable.

Provisioning Lead Time of BIP

Where the BIP is provided by the Providing Operator, it shall use ifs reagonable
endeavours to provision the BIP within Business Days from the date it
informs flie Requesting Operator that the BIP Application is accepted.
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7.2

7.3

3.1

8.2

8.3

9.1

The Parties acknowledge that the above provisioning lead bime does not apply if:

{(a)  the Providing Operator receives a large number of requests to provision
BIP within 2 short time frame, in which case the Requesting Operator
shall be freated in a non~discriminatory mammer;

(b}  permission of building management is required for installing the BIP and

_that permission is not obtained or is delayed;

(¢}  the Blockwiring Building is on an ouflying island, s restricted area or a
hill top; or

(@) Customer’s premises are not readily accessible,

If the BIP canuot be provided within the standard provisioning lead time, the
Providing Operator shall inform the Requesting Operator as soon as practical
when the Providing Operator becomes aware of #t and shall propose an
alternative available date,

BIP Expansion,

If the BIP is provided by the Requcsting Operator, the Reguesting Operstor is
responsible for any necessary expansion of the capacity of the instalied BIP, In
the event that the Requesting Operator replaces an installed BTP or add ap
additional BIP and the location of the replaced or additional BIY is differcnt
Tromm the location of the existing BIP, the Roquesting Operatorhas to maake anew
BIP Agpplication for the replaced or additional BIP under clause 5,1(a} of this
Schedule,

If the BIP is provided by the Providing Operator, the Requesting Operstor shall
keep track of the usage rate of the installed BIP. When the Requesting Operator
reasonably forcsees that the sparc BIP capacity cannot meet the forecasted
growth in the coming month, it shall make a new BIP Application to tho
Providing Operator for additional BIP under clause 5.1(b) of this Schedule.

The Party who provisions the BIP shall be responsible for any cost to expand the
capacity of that BIP.

BIP Replacement

This Schednle does not cover the situation of replacing a BIP which has alreadv

———— it ity
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been installed and provisioned by the Providing Operator other then for nonmal
wear-and-tear of the BIP. The Parfies shall negoliate in good fith in relation o
such replacement.
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SCHEDULE 2
SPECIFICATIONS, ORDERING, PROVISION AND

MAINTENANCE OF BLOCKWIRING

Terms defined in the Blockwiring Agreement apply in the Schedule unless the contest
requires otherwise,

Part A — Specifications

1. Blockwiring

The specifications for the Blockwiring are:

(a)

()

(c)
@
(&)
®
()

Physical Characteristios: two wire copper cable connection for voice
grade application

Bandwidth: 300 to 3400 Hz (measured at 3B below maximum signal
response)

Signal Attenuation: nomiral 1.7 dB per km at 1600Hz

Typical Loop Resistance: 3000 maximum

Insulation Resistance to Earth: 250K minimum

Circvit Random Nojse: -45 dBmyp maximum

DC continuity for supporting basic DC signaling required for operation
of basic voice telephony

Part B — Oxdering Procedurcs for Blockwiring

2, Order

2.1 From tme to time, the Requesting Operator may apply in wriling for the
provisioming of Blockwiting in a Blockwiring Building by the Providing

Operator. The request for a Blockwiring circuit shall constitute an individual

Qrder, but the Requesting Operator may includs several Orders in the same

Order Form if all these Orders are in respect of the same customer, the same

premises and the same Blockwiring Building and have the same praposed

Avaiable Dates. In case of urgency, the Requesting Operator can raise ifs
request in Express Order. The Express Order shall reach the Providing Operator
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2.2

3.1

at least  business days before the proposed Available Date. However the
provision of Express Otder service i subject to the resources availability of the
Providing Operator.

Each Order in respect af 2 Blockwiring circuit should include:

®
(b)

{9
@

(e}

®

{g)

)
@

the name of the Rlockwiring Building;

whether Vertical Blockwiring or Vertical Bloskwiring combined with
Horizontal Blockwiring is required;

the fleor for which a Vertical Blockwiring is required, and the floor ang
roony/flat mumber if Horizontal Blockwiring is required:

diagrams showing locatwn of BIP if it is provided by the Requesting
Operator; -

if only Vertical Blockwiring is requixed, whether the Reguesting
Operator shail provide s sub-local box and a location diagram of the
sub-local box (if any);

the terminating point at the BIP

® ifitis provided by the Requesting Operator; or
@ if the BIP iz provided by the Providing Operator and specific capacity

has been allocated to the Requesting Operator in accordance with
Schedule 1;
the location of the Requesting Operator’s sub local box if'the Reguesting
Operator only requires Vertical Blockwiring from the Providing Opcrator;
or if the Requesting Operator provides Horizontal Blockwiring witheut
sub Jocal box, the jocation of the cnd of the Requesting Operator’s
Horizontal Blockwiring;
the proposed Available Dates; and
contact person of the Requesting Operator.

Response to Order

The Providing Operator must respond in writing within  Business Days of
receiving an Order Form of the date of receipt of any Order:

®

to accept that Order and, if the BIP is provided by the Providing Operator
but no capacity has been allocated to the Requesting Operator in advance
under Schedale 1, the Providing Opcratoz shall specify the terminating
point af the BIP for provisioning the Blockwiring requested under that
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3.2

3.3

3.4

3.5

accepted Order; or

(b) io notify the Requesting Opeator that the Providing Operator’s
acceptance of the Ordex requires the resolution of a Review Bvent 2« set
out in clause 3.2 below in which case clanse 3.3 of this Schedule shall
apply; or

{c)  toreject that Order because the requested Blockewiring is not available as
set out in clauses 2.2(b) and 2.3 of the Agresment.

The Providing Operator shall notify the Requesting Operator if any of the
following matters affect an Order (“Review Evenf”):

(2)  the Order does not contain afl the required information:

(b) the period between the date of the Order i5 accepted and the proposed
Available Date is less than the Standard Provisioning Pexiod;

(c)  ifrewofit work is necossary to provision and/or Termination Socket;

(d)  awangoments for BIP in the relevant Blockwiting Building have not been
made in accordance with the Agreement;

(8) capacity of the existing BT has to be expanded to provision the
Blockwiring requested in the Order;

(f}  the Providing Operator has received rcquests for a large number of
Blockwiring fo be provisioned within a short period of time;

(g) other circomstance which makes it difficult and/or fmpractical for the
Providing Operator to provision the requested Blockwiting i aceordance
with {he terras and conditions of the Agresment.

If the Providing Operator withhalds acceptance of an Order due to 2 Review
Bvent, it ghall notify the Requesting Opsrator as soon as practicable of the
general nature of the relevant Review Event and the farther time required fo
complete hat review (which nst be the least time that is practicable for the
Providing Operator to complete that review using its reasonable efforts),

If notice of 3 Review Event is given under clause 3.2(c) , the Providing Operator
shall provide details of the work and costs involved to the Requesting Operator
for its consideration. If notice of a Review Bvent is given under clause 3.2(e),
the Providing Operator shall propose an alternative arrangement for Requesting
Operator to consider,

If noties of a Review Event is given under clause 3.2(f), the Providing Operator
shall propose altemnative Available Dates for the Requesling Operator o
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3.8

ERY

3.10

comsider and the Providing Operator shall use itg reasondgble endesvours 1o
procure fhose alietnative Available Dates are as close a8 possible to the
Available Date proposed by the Requesting Operator in the Order.

If a notice of Review Bvent is given under clanse 3.2(g), the Providing Operator
shall propose an alternative arrangement for the Requesting Operator to considar
Subject to an agreement hetween the Parties on the aliemative arrangement, the
Providing Operator shall use its reasopable endeavonrs to procure that the
giternative Available Date is a8 closo as possible to the Available Date,

Upon receipt ofpraposal from the Providing Operator inder clauses 34,35,36
and/or 3.7 of this Schedule, the Requesting Operator shall inform the Providing
Operator in writing whether the Providing Operstor’s proposal iy acceptable
within  Business Days. If the Providing Operator does not receive written
confirmation or respol. . .. from the Requesting Operator within this time period,
the Requesting Operator is deemed o have cancelled the relevant Order

If the Providing Operator requires further information under clause 3.2(a), the
Requesting Operator must provide the requssted information within * Business
Days. If the Providing Operator does not receive the Yequested information
within this time period, the Requesting Operator is deemed to have cancelied the
relevant Order.  After receiving the requested information, the Providing
Operator shall inform the Requesting Operator within ~ Business Days whether
the Order is accepted in acoordance with clause 3.1,

Acceptance of Order must be in writing and must specify the planned Avaiiable
Date for cach cirenit (“Planmed Available Date”) which must not be sarlier than
the proposed Available Date stated in the Order. The Planned Available Date
shall be the date caloulated by adding the Standard Provisioning Period to the
date of acceptance.

If the Requesting Opearator requireg Blockwiring to be provisioned earlicr than
the date they would otherwise be provisioned onder this clause it shall notify the
Providing Operator that it requests earlier provisioning of the Blockwiring in
which case:

(8  the Providing Operator shall notify the Requesting Operator of any
ovettime charges for provisioning the Blockwiri ng by that earlier date fo

e
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3

4,

4.1

5.1

be caleulated according to the Providing Operator s prevailing man-hour
rates as described in Schedule 3; and

(b) the Blockwiring shall bo provisioned in accordance with the timetable
agroed by tho Parties.

The Providing Operator shall endeavour to provision Blockwiring without
incurring overtime charge, but if this will require commitment of resources by
the Providing Operator other than in accordance with its usual provisioning
practices, the Providing Operator shail nform the Requesting Operator of the
additional-charges for the Providing Operator to meet the requirements. Any
charges for labow incumed by the Providing Operator woder these
circumstances shall be calcnlated in accordance with the Providing Operator’s
prevailing man-hour rates as described in Schedule 3.

Normal Working Hours are from 9:00am to 5:00pm of a Business Day. Order
must be received by the Providing Operator and acceptance of Order must be
received by the Requesting Operator duting normal working hours. Order or
acceptance of Order received after 5:00pm of a Business Day shall be regarded
as received on the immediztely following Business Day by the receiving Party,

Rejection of Order
The Providing Opcrator may reject an Crder if:

(8) theRequesting Operator is in material breach of the Agreement; or

(b} in the event that any of the Review Events apply and the Parties are not
able to resolve that Review Bvent having negotiated in good faith in an
cffort fo do so.

Variztion ¢r Canceliation

If the Roquesting Operator wishes to vary or cancel, in whole orin part, an Oxder
which has beon acecpted by the Providing Operator, it nust:

(&)  notify the Providing Operator of that variation or canccilation ih writing;
and

{b) pay the Providing Operator the applicable variation or cancellation
charge sct out belows
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3.2

5.3

Variation / Canceliation Variation / Canceligtion
{% of Blockwiring One-off Charges)
On the date of acoeptance Nil

Between date of acceptance and * Business
Days before the Plarmed Available Dats
Within - Business Days before the Planned
Available Date

For the purpose of caloulating the variation or cancellation charge, the amount of
Blockwiring One-off Charges that shall be included arc the stte-visit charge and
the installation charge specified in Schedule 3 .

Order variation is limited to variation of Plamed Available Date only, If the
Requesting Operator varies the Planned Available Date, the Parties shall
negotiste in good faith to agree on a new Available Date, The Providing
Operator shall inform the Requesting Operator of any over-time work which is
necessary for the Providing Operalor to agree to the newly praposed Availakle
Date and the charges for such over-fime work which shall be payable by the
Requesting Oporator. For dhis purpose, the over-time work shall be charged at
the Providing Operator’s prevailing man-hour rates as deseribed in Schedule 3.
If the Parties cannot agree on a new Available Date which is o later than 5
Business Days after the original Planned Available Date, the Order is deemed 1o
be cancelled and the Requesting Operator must pay cancellation charge,

An Order for a specified Blockwiring cirenit is deemed to be cancelled if the
Requesting Operator informs the Providing Operator that:

{a)  the Requesting Operator cancels the Order for that circuit;

(b}  the Requesting Operator varies a mattor specified in clavse 2.2 (2) or {c)
of this Schedule; or

(/)  the Requesting Operator requests variation of other matter, and that
variation shall require substantial change fo the provisioning work
aiready performed by the Praviding Operator, including arangement of
Iocation of BYP or sub-local boy (if any).

Part C - Standard Provisioning Period

6.

Standard Provisioning Period
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6.1

6.2

6.3

EX
N

The Providing Operator shall use its ressanable efiorks to provision the
Blockwiring requested in an Order within a period from the daie of acceptance
of that Order oft

{a) Business Days in the vase of Blockwiring in Bloclewiring Buildings for
commereial use

The Providing Operalor shall use its reasprable endeayours to provision
Blockwiriug in accordance with the Agreement, but the Parties acknowlcdge
that the following faciors may affect the ability of the Providing Operator 1o
mest the above provisioning targets, and if any of the cironmstances aiscs the
Providing Operntor shall provide the Requasting Operatox with an estitmate of
the provisioning period for that case:

{2) = sitevisit is required;

{o) Hneremoval and line upgrade is Tequired;

{(®) provisioning of a large mumber of Blockwiring is requized within a shoxt
tiroe frame, or the Providing Operator has received a large nuriber of
requests from the Requesting Operator or other parties (in which case the
Requesting Operator shall be treated ina non-discoiminatory mumner);

(@  workby the Requesting Operator or Customer I8 required;

&) the Hlockwiring Building is rot readily accessible, or is located in
outlying island, reatricted aress or hill tops;

@  installation, expansion or replacement of BIP for the relevam
Blockwiring Building is not yet completed; or

{(£) telncation of the Termination. Sackel.

If the event specified in clause 6.2 (c) of this Scheduls, the Providing Operator
shalt freat a}l the parties in a non-discriminatory raanner and negotiate with the
Requesting Operaror in good faith for a plan to meef the Urder,

Tf at amy tivae afler acceptance of an Ordex:

(8)  during its site visit lo fulfill that Order, the Providing Operator discovers
that 1o suitable wiring is avalable; or '

(b)  the Providing Operator hes reason o beheve that ¥ shall ot be
vensonably practicel in all rvlevant circwustances to provigion the

—— —
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Blockwiring circuit by the Planned Available Date;

the Providing Operator shall inform the Requesting Operator immediately and
negotiate in good faith for an alternative solution or Available Date.

Notice of Available Date
When the Providing Operator completes fhe provisioning of 1 requested

Blockwiring, it shall issue a completion notice to nform the Requesting
Operator of the Availuble Date of that Blockwiring,

Part D ~ Mainfenance

8.

g1

8.2

Target Restoration Time

If the Providing Operator xeceives a fault notification during its normal working
hours which is given by the Requesting Operator in accordance with the
Agreement, the Providing Operator shall use its Teasonable endeavours to
restore service of the faulty Blockwiring on or before after
receipt of fault notification by the Providing Cperator. If the Providing Operator
offers a shorter standard target restoration period io its other customers in similar
circumstances from time to time compered to the farget restorstion period
specified in Schedule 2, the Providing Operator shalt negotiate in good faith 1o
consider revisions to the target restoration period specified in Schedule 2.

The Parties acknowledge that the following factors may affect tho ability of the
Providing Operator to meet the above maintenance targets:

(8)  the Subscriber’s premises are maccessible or the need 1o coordinate an
gppointment where work on the Horizontal Blockwiring and/er the
Termmation Socket is required;

{b)  power failure at the relevant Blockwiring Building;

(¢)  additional time awaiting approval from the Requesting  Operator,
mapagement of the relevant Blockwiring Building, and/or the
Subseriber;

{d)  natural disaster;

(e}  major cable fault;

{f)  weather constraints, such as thunderstorm, black rain storm or typhoon
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91

9.2

g}
)

{®

warnings of number 8 ar above or any other severe weather condition
which may affect slaff safety on carrying out repair duties;

public transporiation is not available;

the Blockwiring Building is not readily accessible, or is located in
ontlying island, restrictcd areas or hill tops; or

replacement / removal of wiring is required,

Maintennnce Responsibilities

The Requesting Operator shall be responsible for the maintenance of those
facilities which it provides in respect of a specified Blockwiting, including:

)

)

©)
@
(e

the BIP;

the tie cables connecting the BIP with the termination point of the
Providing Operator’s main distribution frame if the BIP and the
Providing Operator’s main distribution fiame are located In differcnt
rooms, or if the cable distance of a tie cable s more than  meters;

the sub-local box;

the horizontal wiring; and

the customer termination sooket that the Requesting Operator provides.

The Providing Operator hall be responsible for.the maimtenance of those
failities it provides in respect of a specified Blockwiring including:

()

o)

(@

the Providing Operator’s BIP, or alternatively the jumpoers for conmecting
the Requesting Operator’s BIP fo the Proﬁding Operator’s MDF if the
cable distance between the Requesting Operstor’s BIP and the Providing
Operator’s MDF is  meters or less and the Providing Operator’s main
distribution frame is Jocated in the same room;

the Vertical Blockwiting and the Local Box if only Vertical Blockwiring
is being provisioned by the Providing Operator;

the Vertical Blockwiring and Horizonta! Blockwiring if both are being
provisioned by the Providing Operator;

the short run of jumpers for connecting the Local Box and the Requesting
Operator’s sub-local box, or alternatively the B-wire connector and the
Jjumper for connecting the Local Box and B-wire connestor, as may he
applicable,
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8.3

9.4

i0.

10.1

10.2

10.3

Termination Socket shall be provided by Providing Operator except in the
Instances referred to in clanse 9.2(d) of this Schedule.

While performing maintenance work, the Reguesting Operator must ot
interfere with the wiring circuils and other facilities of the Providing Operator,

except;

(8)  the demarcation point at the BIP;

(0)  the demarcation point at Requesting Operator® sub local box;

{v)  theB-Wire comector cad of the horizontal blockwiring provided by the
Requesting Operator: and

(@  the Termination Socket provided that the work is subject 10 and in
accordance with the terms and conditions of the Agresment.

Fault Handling and Reporting

Bach Blockwiring shall be given a cirouit identity in the notise of Available Date
given by the Providing Operator in ascordance with this Schedulo, and ¢his
identity is used for reference in all comumoications between the parties.

The Parties shall operate a fault reporting point to deal with faulty or service
probloms rslating to Blockwiring. The Requesting Operator shall receive and
handle faull reports from its customer and shall perform the neceasary fault
investigation, If the faults are identified as Jocated in Providing Operator’s
Blockwiring section, the Requesting Operator showld report them to the
Providing Operator together with the necessary mformation and identification.

If the maintenance work to be performed by the Providing Operater involves
replacement of any citenit or any planned outage, the Providing Operator must
use its reasonsble endeavowrs to minimise any servics interruption to
Subscribers of the Requesting Operator because of such replacement and must:

(8)  in the case of replacement of all of the Blockwiring in a building for
preventative maintenance purposes — give atleast month prior notics to
the Requesting Operator; or

(b)  in the case of other replacernents — pive the Requesting Operator notice
where the Providing Operator would give its cusiomers in similar
circumstances notice of such replacement, except where such notice is
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not practical due to emergency.

Part E — Relocation

11.

11.3

112

11.3

114

115

116

Relocation of Subseriber

If a Subscriber o whom the Requesting Operator Is providing service over a

Blockwiring wishes to relocate to amother premises within the same

Blockwiring Building, the Requesting Operator may place a refocation order

with the Providing Operator which must contain the following information:

(a)  the address of the original premises;

(b}  all the relevan! information required for an Order; and

{c}  confirmation that the nser of services provided over the Blockwiring
before relocation and after relocation is the same party.

The provisions of the Agreement and this Schedule in relation to Orders shall

apply io the orders for relocation under this clause.

The Requesting Operator agrees to pay the reloration charge specified in
Schednle 3, which charge ghall include relocation of the Vertical Blockwiring
and/or Horizotital Blockwiring within the samc Blockwiting Building.

Relocation described in this clause 11 shall be depmed a8 a termination of the
Comiract in respect of the original Subscriber premises. If termination of the
subject Contract occurs within the Minimum Contract Period, the Requesting
Opeyator shall not have to pay Blockwiring Recurrent Charges referred to in
Schodule 3 for the remaining Mininoam Corrdract Period of that Contract if the
user of tolecommunication sexvices provided over the Blockwiring at the new
Subsctiber premises is the same nser as the originsl Subscribor premises.

The Blockwiring after relocation shall be subject to a now Contract with a
Minimum Contract Period which comumences on the Availeble Datc when the
relocation Is compleigd,

This clause 11 does not cover zelosation of Termination Socket within the same
Subscriber premises.
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SCHEDULE 3

CHARGES SCHEDULE

Terms defined in the Blockwiring Apreement apply in the Schedule.

Blockwiring Charees
1. BIP Charge

1.1

1.2

The BIP Charge is HKS5,112 with initia} capacity of 50 pairs of
Blockwiring circuit in the case of Blockwiring Buildings for residential
use or 100 pairs of Blockwiting circnit in the case of Blockwiring
Buildings for commercial use, and is one-off charge payable by the
Requesting Operator where the BIP is provisioned by the Providing
Operator.

Subsequent expansion of BIP shall be quoted on project basis,

Blockwiriug One-off Charges

2.1

2.2

23

Blockwiring Onc-off Charges in respect of each Blockwiring consists of:

(0} site-visit charge of HK$239.62 for cach visit made by the Providing
Operator for provisioning:
{(b)  an installation charge of HK$23.64 for each Vertical Blockwiring
(if only Vertical Blockwiring is requested); and
{(¢) an installation charge of HKS$119.27 for each Vertical
. Blockwiring combined with Horizontal Blockwiring,

For Express Order, extra cost ncurred by Providing Qperator ‘o falfil]
the requirement of Express Order shall be quoted on project basis,

In respect of Orders that are contained in one Order Form duly issued in
accordance with Schedule 2 and which are in respect of provisiening
Blockwiring to Lhe same Subscriber at the same premises with the same
Available Date, the Providing Operator may be able to complete several
Orders during the same site-visit. In thesc circumstances where na.
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geparate visit is required for provisioning each Order, the sito-visit charge
specificd in clause 2.1(a} of this Schedule is payable for only the actual
visits made.

3 Blockwiring Recurrent Charee

3.1 HKS$8.19 per month in respect of each Vertical Blockwiring; ot

3.2  HKS$13.42 per month in respect of cach combined Vertical Blockwiring
and Horizonlal Blockwiring.

4, Relocation Charge

HK$358.87 for each relocation as described in Schedule 2

Adjnstmenis of Blockwiring Charges

5. During the term of the Agreement, each of the above Blockwiring Charges set
out in clanses 1 to 4 (inclusive) of this Schedule shall be subject to an annual
review on and from each Review Date until the next Review Datc based on the
formula described below:

A=BxC/D.
6. For the purpose of the above clauses, the following shall apply:

A is the adjusted amount which applics on and from the Review Date;

B is the amount of the relevant charge as at the Base Date;

C is the CPI {(A) index for Hong Kong iast published before the Review Datc;
D is the CPI (A) index for Hong Kong last published before the Base Date;

The Base Date is and for each subsequent review after the first
review, is the anniversary of that date immediately prior to that Review Date;
and

The Review Date Is of each year.

If the CPI (A) for Hong Kong ceases to be published quarterly, then for the
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purposes of applying this clause, the CPI{A) for Hong Kong isto he replaced by
the nearest equivalent index published at that time. The average figure of the
CPI(A) over the relevant  month period shall he used for the purpose of this
clause.

If any adjustments are made in accordance with this clause, the adjustment shai]
be commenced from the Review Date, The Providing Operator shall charge
back the Requesting Operator after the written notice is given to the Requesting
Operator for the resnlt of the anmual review.

No adjustment shall be made under clauses 5 of this Schedule if the resulted
Blockwiring Charges after making an adjusiment would be lower than the

amount payable without making that adjustment.

Man-hour Rate

7.1  The prevailing men-hour rate referred to in this Schedule 3 and in
Schedule 2 is the Providing Operator’s prevailing man-hour rate at the
matenal time. The Providing Opsrator shalt notify the Requesting
Operator of the prevailing men-hour rate from time to time and on
request by the Requesting Operator.

72 In respect of each accasion of visit or work for Which the Requesting
Operator has to pay the Providing Operator based on the prevailing
man-hour rate under the Agreement or any of the Schedules, this clauge
applies. As of the date of the Agreemenl, each Party’s prevailing
man-hour rates are as follows:

(@  for work performed during nomal working hours
11K3314.

(b)  for work performed outside nommal working hours
HK3$397.

For the purposc of this Schedule “Normal Working Hours” mezns 9 AM
to 5 PM on Monday to Friday.

In respect of cach occasion of visit or work performed by the Providing
Operator under paragraph (b), the Requesting Operator must pay {or 2
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minimen of  man-hours and any travelling expenses incurred to attend
or perform work during the howrs specified in that paragraph,

8. Billing

8.1  The Providing Operator shall issue and send invoices to the Requesting
Operator on 2 monthly basis in accordance with the terms set out in this
Schedule. Each invoice shonld include the following details:

{a) invoice issue date;

(t)  invoice due date;

(c)  any brought forward amount of previous invoioes;

(d) =mount payable for cach category of Charges and {where
applicable) a breakdown of the namber of man-hours included in
the calenlation in respect of the month covered by invoice;

(e} interests on any overdue amounts;

{) 1otal amount payable;

{g} the amount of any credit arising from any disputed amount which
was paid.

B2  The following billing principles are applicable to this Schedute:

(2)  Charges that are recurront shafl be payable one month in advance
and shall be billed on & monthly basis;

{b)  Animvoice for all Charges (other than Charges that are recwrent)
pavable in respect of any calendar month shall be issued at the
begimning of the immediately following month;

(c) the Providing Operator shall issue 2 consolidated invoice for al
Charges payable in respect of a specified month and shail provide
abreakdown on a pex exchange basis as soon as such alternative is
available within the Providing Operaior’s system; and

(d) Invoices shallbe issued on orbefore the ' calendar day of each
cajendar month.

9.  Pavment

9.1  All invoices must be settled in Hong Kong dolfars by company cheques
made payable to the Providing Operator or by electronic transfer to the- '
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nominated bank account of the Providing Operator. Payment must be
credited *o the Providing Operator on or before the invoice due datc,

92 Invoice amounts, other than pverdue interests, are due in full o the
invoice due date specified in the invoice or, ifnone is specified, within
calendar days from the date of issue of the invoice or next werking day if
it is a holiday. Each invoice jssue date should not be earlier than the
dispatch date of that invoice. Overdue interests are due immediately afier
the invoice due date,

93 Ifaninvoice is not paid by the invoice due date, the Requesting Operator
must pay interest in respect of the overdue amount, Overdue interest
shall be calculated at the rate (the “Interest Rate”) which is equal to 29
above the prime lending rate of The Hongkong and Shanghai Banking
Corporation Limited for Hong Kong dollar oans a8 current from time to
time. Interest shall acoroe daily on all ontstending amounts {including
accrued overdue interest) from the due date wnti] payment in full is
roceived by the Providing Operator, Interest shall continue to acerue
despite termination of the Agreement,

54 If the Requosting Operator pays an amount which is subsequently
resolved under clause 10 of this Schedule not to have been due, the
Providing Operator shali credit the Requesting Operator for that amount
plus interest calonlated in accordance with olanse 9.3 of this Scheduole
from the date of actval payment to the date of the credit in the next
nvoice following that resolution.

10.  Dispute Resolution {for Billing Disputes only)

10.1 I -the Requesting Operator bona fide disputes the whole or part of an
mvoice, the Requesting Opcrator must pay that portion of the invoiced
amount which isnot disputed, Overdue interest shail acerue in respect of
the non-disputed portion if it is not paid by the inveice due date. The
disputed poxtion is not payable by the Requesting Operator until the
dispute is resolved (provided that the Requesting Operator complies with
the terrss set out fn this section) and provided the resohtion of the dispute
deterniines that the Requesting Operator should pay the disputed amount,
Without prejudice to the Agrooment and for the aveidanee of doubt, any
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10.2

10.3

104

105

matter relating to scrvive levels md specifications does not constitute a
subject matter for dispute mmder this clause 10 bui shall constitute a
subject matters (or dispute under clause 10 of the Agreement.

If the Reguesting Operator disputes an invoice, the Requesting Operator
mus! notify the Providing Operator in writing specifying:

(a) the invoicein dispute;

{t) the aount in dispute;

{¢) reasons for dispute; and

{d) supporting documentation as appropriate.

Notification of dispute must be delivered by hand or by post or by
facsimile and must reach the Providing Operator within  calendar days
from the date of receipt of the invoice by the Requesting Operator. Any
dispute raised after  calendar days from date of receipt of the invoice
by the Requesting Operator shall pot be considered, and the Invoice must
be settled in Ra)l by the invoice dos dats.

Dispute Investigation

{2} In respect of any dispute, the Parties shall investigate any
discrepancy that may have occutred in relation to the disputed
items,  Alternatively, the Parties shall arravge for foint

_ investigation whether there is substantial diserepancy between the
records maintained by the Parties. Such joint investigation is
expected to be completed withic = Business Days from the
dispute notification date,

(b} A dispute is not valid if there i2 no error found in respect of the
invoict in dispufe within =~ Business Days from the dispute
notification date. If the digpute is not valid, the Requesting
Operator must pay overdue infercst on the disputed amount
cowmencing from the original invoice duc date.

Non-seftloment of Dispote

The Parties must use their reasonable efforts fo promptly resolve any
dispute notified under this section. If the Parties are mmable fo resolwe
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10.6

10.7

—— - — ——— o ——— ittty

any dispute in relation to the acoounting process which affects the
amount in dispute within  calonder days afler notification of the
dispute, each Party shall refer the dispute to its sanior management for
Tesolution by any means it deems suitable Which may include referring
the matter to 4 cerfified chartered accountant to act as an expert or taking
legal action,

Resolntion

(3 Following the dispute investigation, the Requesting Opesator
must pay the amount resolved under clause 10 of this Schedule to
be payable by it (“resolution #~ount”) and overdne interest onthe
resolution arnount to be calculated from the original invoice date
to the aciual pavment date, .

()  Any resolution amount (inchuding principal and interest) must be
settled within ~Business Days of the disputc resolution date.

If the Providing Operator does nol receive the ontstanding principal and
interegt within  Business Days from the dispute resolution day, it may
include overdue interest in respect of these amounts in {he next invoice
isswed to the Requesting Operator.
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Attachment A

DRAFT SECTIONS TO BE INCLUDED (N THE O&M IMANUAL FOR
BLOCKWIRING AGREEMENT

Terms defined in the Blockwiring Agreement apply in this O&M Manual.
1. Specifications of B-Wire Connectox

A typical B-Wire connector is capable of jointing any  insulated copper wires
of any combination between * - and in dismeter, withont stripping
off the insulation.

2. Provisioning of Blockwiring
2.1, Provisioning at BIP
2.1.1. BI? provided by the Requesting Operator

@ the Requesting Operator to identify the BIP termination point
when placing Order

& the Providing Operator to nm a jumper commecting the
Blockwiring circuit and the comesponding termination point at
BIP or at termination point of 2 tie cable connecting to a BIP

2.1.2. BIP provided by the Providing Operator and solely used by the
Requesting Operator

® the Requesting Operator 1o identify the BIP termination point
when placing Order

& the Providing Operator to connect the Blockwiring circuit o the
corresponding fermination point at BIP or at termination point
of a tie cable connecting to a BIP

2.1.3. BIP provided by the Providing Operator but not solely used hy
the Reqnesting {rperator
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® The Providing Operator to identify the BIP termination point when
confirrning Order

@ The Requesting Operator 1o connect the cable pairs from its
network to the tenuination point at BIP

22 Provisioning at sub-local box

i the horizontal scetion is provided by the Requesting Operator and

a) the Requesting Operator has sub-focal box:

L]

@

the sub 1zl box should be as close as practically possible to
the Providing Operator’s Local Box

the Providing Opetator to extend a short rup of Jumper wires
from its Local Box, with soitable identification, and the
Requesting Operator to connect the jumper ‘wires to the
Requesting Operator sub-local box

b) the Requesting Operator has no sub-local box:

&

the Requesting Operator to extend the horizontal section,
with suitable identification, for joining to the Providing
Operator’s Local Box

the Providing Operator to conneet the Requesting Operator’s
horizontal section to the Vertical Blockwiring using B-wire
connector

the Requesting Operator is recommendsd to provide suitabls
proleclion to the herizontal section, nchuding the B-wire
connector,

2.3  Termination Socket

® In case the Horizontal Blockwiring is provided by the Providing
Operator, the provision shall also nclude its standard Termination
Socket if it has been provisioned and is in-gity.

@ The Requesting Operator may apply a branded removable adbesive
sticker to the Termination Socket or replace the Termination Socket
with the Requesting Operator’s own socket. However, the
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Requesting Operator has to reingtate the Termination. Socket to the
condition when the Horizontal Blockwiring section was provisioned
on the Availoble Date as soon as the relevant Contract is terminated
unless otherwise agreed by the Providing Opexator

& 1f the Requesting Opetator decides to yeplace the Termination
Socket with the Requesting Operator’s owti socket, the Requesting
QOperator has to inform the Providiag Operator.

3, Provisioning of Blockwiring Interface Point

T¢ the BIP is provided by the Requesting Operator, the BIP must be as close as
practically possible to the Providing Operator’s MDF in the building MDF roorn.

The Requesting Operator can either:

5. connect cabic(s} from jts equipment to the BIP termination points
given by the Providing Operator when the Requesting Operator
places Order for the Blockwiring; or

b pre-wire cables from its equipment to the BIP tetminafion points
allocated to the Requesting Operalor giving the Providing
Operator  Business Days prior potice. The Requesting Operator
has to inform fhe Providing Operator the termination point for
each Blockwiring circuit when placing Ovders to the Providing
Operafor

4, Tdentification of BIP and Blockwiring Cirenits
4.1 Identification of BIP
The BIP provider, either the Providing Operator or the Requesting
Opezator, shall provide proper visusl identification to the BIP. The

parties shall agree o the following naming idemtification.

<to be agrecd, €.8. . -~ yyy-khifitis providedby - - >

42  Ydenfification of Blockwiring Circuit

<To bo agreed>

PR SHR———_ Lt S
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5.

Maintenaxnce Procedures

51

5.2

5.3

Maintenance of BIP
The party providing the BIP i responsible for its maintenanee.
Fault Reporting Procedures

Both the Requosting Operator and the Providing Operater shall operate a
fault reporting point to deal with faults or service problems relating to
Blockwiring, The Requesting Operator shall receive ang handle all fault
reports from its Customer and shall petform the necessary fault
localization. If fauits ave found residing in the Providing Operator’s
Blockwiring section, the Requesting Operator shall notify the P'mviding
Operator via the nominated fanlt reporting point, giving the folowing
details.

circuit identity

address information

Lault symptoms

time of ocourrence

suspected fauity section

any other information which the Requesting Operator considered
useful to the Providing Operator for rectifying the fiulis

* T > b o> @

The Providing Operator and the Requesting Operator shall exchange a
unique fault reference number for each fanit reported and that number
shall be used at all fimes when referting to that particular faght case.

Fault Handling

During the fault investigation petiod by the Providing Cperator, the
Froviding Operator may need to disconnect the Blockwiring circuits at
the BIP or at the sub local box. The Providing Operator may also Tequire
assistance from the Requesting Operator in testing the faulty circuits,

There may also be cases where the Providing Operator’s staff shall have
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6.

54

o enter the customer premises to perform the fault investigation or
restoration and iF this s the case, the Providing Operator shall notify the
Requesting Operator 1o airange a joint visik,

Upon clearng the fanlt, the Providing Operavor shall provide the
Requesting Operator the fault restoration time and sction taken to restore
the fault. ‘The fault docket is then closed. The Providing Operator shall
work towards the agreed target restoration time specified in Schedule 2
of the Blockwiring Agreement.

Replacement of Blockwiring

If the Requesting Operator notifies the Providing Operator of a fault in
the Blockwiring leased to the Requesting Operator and the Providing
Operator confims that repiacement of the Blockwiring is required, the
Providing Operator shell inform the Requesting Operator before
replacing that Blockwiring.

Whenever a replacement of a cable is required and some Blockwiring
ciromits of that cable have been leased to the Requesting Operator, the
Providing Operator shall give Business Days prior notice to the
Requesting Operator for such replasement together with an sstimation of
ime required for the replacement.

Suspension and Resumption of Blockwiring Services

6.1

6.2

Suspension of Blockwiring Sexvices

If the Requesting Operator is in breach of claugse 11.1 of the Agreement,
the Providing Operator may suspend service of a Blockwiting in
accopdsnee with clauses 11.2 and 11.3 of the Agrecraent, as applicabls.

The Providing Operator shall provide reasons for the suspension in the
suspension notice.

Ynvestigation before Snspension

The parties shall commence negotiations in good faith within Business
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Day' after the Requesting Opoerator has received the suspension notice
under clause 11.2 of the Agreement. The parties shall investigate (he
reasons of the breach of clause 11.1 of the Agreement by the Requesting
Operator and shall co-operate o resolve fhe matter in a2 mutoally
acceptable manner.  If the Parties reach an agreement before the
suspension date, the breach is regarded as remedied ang the Providing

Operator shall not suspend the Blockwiring service.
6.3  Resumption of Serviee after Suspension

The Providing Operator shall resume the Blockwirin g service to the
Requesting Operator if fhe Requesting Operator provides confirmation o
the Providing Operaror that the reasons for suspension had been removed
within a period of Business Days after the suspension,

7. Procedures for Disconnection / Reconnection of Termination Socket

The first termination point at customer premises for a typical Horzontal
Blockwiring cirevit provided by the Providing Operator i g standard
master-line modular socket. The cirouit may be firther extended within the
same premyses and re-terminated to 3 numbsr of secandary-line sockets for
paralle] kine operation,

If the Requesting Operator has replaced the Praviding Operator's sockets, the
Requesting Operator has to reinstate the Termination Sockets to the condition
when the Horizontal Blockwiring was provisioned on the Available Date as soon
as the relevant Contract is terminated unless otherwise 4greed by the Providing
Operator.  The following diagram shows the wiring of the master lne and
secondary fine modular sockets. '
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Blne Blus
Red Red
—t i< 1
3 <3
4 < 4
/’)""( § {4 s
s s
White Whits
Orsen CGroen
Maater Line Sockst Sceendary Ling Socket Secondary Line Socket

Hotes:

1, The capaitor will be conmected in scrics with the ringing detestion circuit of the telephone.

2. The secondary Yine socket Is dentical to (he master line socket exoupt without clectronic comgonexts,
3. Tenminnls 2 & 5 are conpected to the exchange fine

8 Safety

Rach party shall notify the other party of any Blockwiring that is unsafe for the
person working in the vicinity of thet Blockwiring.

Commercial in Confidence





